§240.15d-5
§240.15d-5 Reporting by successor
issuers.

(a) Where in connection with a suc-
cession by merger, consolidation, ex-
change of securities, acquisition of as-
sets or otherwise, securities of any
issuer that is not required to file re-
ports pursuant to section 15(d) (15
U.S.C. 780(d)) of the Act are issued to
the holders of any class of securities of
another issuer that is required to file
such reports, the duty to file reports
pursuant to such section shall be
deemed to have been assumed by the
issuer of the class of securities so
issued. The successor issuer shall, after
the consummation of the succession,
file reports in accordance with section
15(d) of the Act (156 U.S.C. 780(d)) and
the rules and regulations thereunder,
unless that issuer is exempt from filing
such reports or the duty to file such re-
ports is suspended under section 15(d)
of the Act (15 U.S.C. 780(d)).

(b) An issuer that is deemed to be a
successor issuer according to para-
graph (a) of this section shall file re-
ports on the same forms as the prede-
cessor issuer except as follows:

(1) An issuer that is not a foreign
issuer shall not be eligible to file on
Form 20-F (§240.220f of this chapter).

(2) A foreign private issuer shall be
eligible to file on Form 20-F'.

(c) The provisions of paragraph (a) of
this section shall not apply to an issuer
of securities in connection with a suc-
cession that was registered on Form F-
8 (§239.38 of this chapter), Form F-10
and Form 10-SB (§239.40 of this chap-
ter) or Form F-80 (§239.41 of this chap-
ter).

[36 FR 3805, Feb. 27, 1971, as amended at 48
FR 46740, Oct. 14, 1983; 56 FR 30075, July 1,
1991; 62 FR 39768, July 24, 1997]

§240.15d-6 Suspension of duty to file
reports.

If the duty of an issuer to file reports
pursuant to section 15(d) of the Act as
to any fiscal year is suspended as pro-
vided in section 15(d) of the Act, such
issuer shall, within 30 days after the
beginning of the first fiscal year, file a
notice on Form 15 informing the Com-
mission of such suspension unless
Form 15 has already been filed pursu-
ant to Rule 12h-3. If the suspension re-
sulted from the issuer’s merger into, or
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consolidation with, another issuer or
issuers, the notice shall be filed by the
successor issuer.

(Secs. 12(g)(4), 12(h), 13(a), 15(d), 23(a), 48
Stat. 892, 894, 895, 901; sec. 203(a), 49 Stat. 704;
secs. 3, 8, 49 Stat. 1377, 1379; secs. 3, 4, 6, 78
Stat. 565-568, 569, 570-574; sec. 18, 89 Stat. 155;
sec. 204, 91 Stat. 1500; 15 U.S.C. 78l(g)(4),
78l(h), 78m(a), 780(d), 78w(a))

[49 FR 12690, Mar. 30, 1984]
OTHER REPORTS

§240.15d-10 Transition reports.

(a) Every issuer that changes its fis-
cal closing date shall file a report cov-
ering the resulting transition period
between the closing date of its most re-
cent fiscal year and the opening date of
its new fiscal year; Provided, however,
that an issuer shall file an annual re-
port for any fiscal year that ended be-
fore the date on which the issuer deter-
mined to change its fiscal year end. In
no event shall the transition report
cover a period of 12 or more months.

(b) The report pursuant to this sec-
tion shall be filed for the transition pe-
riod not more than 90 days after either
the close of the transition period or the
date of the determination to change
the fiscal closing date, whichever is
later. The report shall be filed on the
form appropriate for annual reports of
the issuer, shall cover the period from
the close of the last fiscal year end and
shall indicate clearly the period cov-
ered. The financial statements for the
transition period filed therewith shall
be audited. Financial statements,
which may be unaudited, shall be filed
for the comparable period of the prior
year, or a footnote, which may be
unaudited, shall state for the com-
parable period of the prior year, reve-
nues, gross profits, income taxes, in-
come or loss from continuing oper-
ations before extraordinary items and
cumulative effect of a change in ac-
counting principles and net income or
loss. The effects of any discontinued
operations and/or extraordinary items
as classified under the provisions of
generally accepted accounting prin-
ciples also shall be shown, if applica-
ble. Per share data based upon such in-
come or loss and net income or loss
shall be presented in conformity with
applicable accounting standards.
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